BEST AVAILABLE CQPY

_ . UNITED STATES ,
SECURITIES AND EXCHANGE COMMISSION
Waakiegton, B.C. 20549

FORM. D
NOTICE OF SALE OF SECURITIES [ SECUSEONLY _
PURSUANT TO REGULATION b, L L
SECTION 4(6),AND/OR BATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION i —

i this is an woendment and name has chinged, shd indicate chabge.)

R e A R e FERCAIA

707591

1. Entér the isformation requested abosf (e issuer )
Name of Tssuer (|j sheck if this [s en amendment and name tuy changed, and fndicats change)
NativeEnergy, Inc.

Address of Execuulve Offices (Numbes and Street, Clty, State, Zip Code) Teleplicns Numbet (lacluding Avea Code)
P.O. Box 539, 937 Ferxy Road, Charlotte, VT 05445 . {802) 425-3418

Address of Principat Business Operstions (Number and Sireet, City, Stafc, Zip Codo) | Tolephone Nomber (Inéluding Area Code).

(H different from Exceutive Offices) ;

Briel Description of Buskutss

Provide energy-related comsulting services and purchase and gell energy dnd énergy
attributes

Type of Businzss Organization ‘ . ,7, . N e FROCESSFD
{X] corporition [] limited partaership, alfeady formed [ other (plesst specity):

{1 busines trush [} tiiited parinesibip, 1o 66 formed _ .
.  Wpmb Yor — SE&H,‘{&B;— -
Actual or Estimated Dale of Incorporation or Organimtion: [R]7) [ J7] [ Acwal [ Estimates
Jurisdiction of Inzorporaticn or Orgunization:: (Esiter iwo-iétter U.S: Posial Service l@lmh_ﬁ_éh'a State:: _& TH OMSON
CN fir Cansda, FN for other firelgy jurisdiciisa) F,Mﬂmm Al

GENERAL INSTRUCTIONS ’

Ftiw: . - - . . . N PR . A

Wha Must File: All Issuers making an offering of secutitics in refidnice 06 en ikcmption nridés Régulaiicn Dok S5ction 4(6), 17 CFR 230.501'ed Zqor5USC

T74(6).-

When To Fila: A mﬁga muss ba fi16d no (er thiiit 15 days dfter the fifst alo of securities 1a the offering. A’ natice is doemed iilsd with the I15; Serurhisd

and Exabange Commission (SEC) ou thie cardior of the date jt i reoeived by tho SHC st the sddséds givet belowot, if receivd at thai addreas ifler the dite on

which it ig dog; dn the dite it was'mailed by United States repisientd af eertificd mail to'that sddréas. ’

Whire To File: 10.5. Securliiey and Exclisnge Commiizsion, 430 Fiftlr Sireet, N.W) Washiigion, D/C) 1205493, .

Copiex Required” it (1 o0pics of this notice must be fifed with i SEC; ane of which iifit be mianifly HEGed, AGy coplés aol munualiy signed must be

phiotocaples of the mannally sigried copy or béir typed a¢ pririted slgsatires.. )

Informiztion Réquired: A v Bling Bk coilain all ikforinalin foqueitcd; Ameadments Ated only repart the mame of (56 sy wiid offesifig, iy abanges

thereto, the informafion requested in Part C, 406 sty material changes from the information previously supplied in Pists A and B Pt E ndths Appendix need’

nof bie fled wifk: the SEC..

Fillig Fer: Thicie {s o fedesst filing fee.

Stule: R e e a . “ A "o .

‘This riotisc'stiall besed t5 indicite refiancé o the Unifbtm Limitsd Offcring Exemplion (ULOE) for sales of securities in thase states thid Have adopted:
-OE and tiat bve sdopicd this form, Jssuers relying on ULOE must fike & scpiraté notice with e Secitifles Adininistratorin each siata whero sakes

e to'be; of have becn mads.” 1f a stais reqiiires the payment of 8 fo¢ a3 a precondition o the elaim for thi eiérription; s fes in the propér arouni shall
sccompatly his form. This nottce shall be filéd in (o eppropridts miniy in Bccordince with simté faw. The Appendix ib the notice constitirtes @ part of
this fotice atid niust becompleied..

Fallars 13 file aotice In the appropilafe statss will nof rasult in & Jogs of ihe Iederal exemplivn. Conversely, faflire 15 flls the:
spproprlafe fedoral matice wil it resik 2 st of an ‘aviltable stati exsmplion untess such sxemptivn is predictatod ontha -
iiling of a federal notice. '

X L Parsona who respond to the collaction of Inforinatlan containied in this farm ars not ©
SEC 1972 (6-02) required ta raspdind untsss the form displays a currently valid OMB control numbar. 1of9
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2. Emer the information requested fat the following:

»  Ench promoter of the issuer, if the issuer has been organized within the past five yewrs;

¢  Ench beneficinl ownes hoving the powes 1o vuie ur dispose, or direct tht vote or dispesition of, 10% or more of a class ofequity securities of 12 igues.
#  Each exeeutive officer and director of corparate issuers and of corposic general and menoging partners of parincrship issucrs; ond

e  Ench gencral and managing partner of portasrehip issuers,

Check Box(es) thet Apply: E] Promoier 7] Benoficia) Owner  [¥] Exccutive Officer  [] Director (7] Genernl snd/or )
Munaging Partner

- Full Mome {Lasf nome firs, § rindivéinali
Boucher, Thomas C.

Business or Residence Address  (Nunibes nnd Street, City, State, Zip Code)
937 Ferry Road, Charlotte, VT 05445

Check Box(esy that Apply: ] Promoter [T} Beneficial Gwner  [X] Exccutive Officer &} Director [ General andéar
Mummaging Poriner

Futl Nomie (Last name Grst, if individuol)
gtoddard, Thomas E.

Business or Residence Address  (Number and Street, City, Stote, Zip Code)
937 Ferxy Hoad, Charlotte, VT 05445

Check Box{ee) thay Apply:  [7] Promoter  [] Heneficial Owner Executive Offices [] Director  [[] General andlor
Managing Partner

Full Nome (Last name first, if individual)

_Rallock, William B.

Business or Residence Address  (Number ond Street, Cily, State, Zip Code)
937 Ferry Road, Charlotte, VT 05445

Check Box(es) that Apply.  [] Promoter [} Bemeficiel Owner [] Executive Officer [] Directar [J Generaf andfor
Managing Partner

Full Mame (Last name first, if individunl)

Spears, Patrick W.
Business or Residence Addres$  (Number and Street, City, State, Zip Code)
937 Ferry Road, Charlotte, VT 05445

Chieck Box{cs] that Apply:  [] Prometes  [[] Bencficial Owner [ Exccwtive Officer [] Director {7} General and/or
Managing Partner

Full Name (Last neme first, I individunt)

Busincss or Residence Address  (Numbes and Strect, City, State, Zip Cod)

Cheek Boafes) thst Apply: [ Promater [ Beneficial Cwacr [3 Execuiive Officer [7] Director  [] Gesicral andfor
Manoging Pertner

Full Namé (Last namie ficgs, if individoal)

Business of Residence Address  (Number and Strest, City, Statc, Zip Cede)

Cheek Box(es) thal Apply: [ Piomoter 7] Bericficiel Owner [ Exceutive Officer [} Birector |j General shdior
Managing Partner

Full Nome {Lest neme first, if individuel)

Busincsy or Residence Address  (Nuthber and Street, City, State, Zip Cade)

{Use blank sheet, of topy and use additivnul copics of this sheet, 08 necessry)
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1., Tias the issuer sofd, or docs the {Gsuer iniend to scll, 1 non-acerediied investors in this offering?-.....c.

Answer also’in Appendi%; Cotumn 2, If fiting ufides ULOE:
2. What is the'mininigin invesiment that will be accepted"from any ndividual?

Fivsianp

3> Does the alfering permiiv{oint ownership of & SIEIEURT wmimvmisii i

STUI]

4. Biifer-the information toquesied for ench person who: hias been 6t 111 be Dald ‘or given; dirsctly or inditectly; any
.commission tr sifiiilar rémancration for solicitation of purchasess in connection with sales of securifics in thé offering,
10 person to be lisfed [s an nseotisted person of dgeinl of & biokes or dedler reg{stered with the SEC andfor with a stéitc.

of states, lis{itie name of thé broker or déaler: If mote than five (5) persons to be [isted ait pisdciated persons B Sich

a broker of dealér, you'may sct forth the infornterion for thet bivker oF denle¥ dnly.

Full Natde (Ladt namie first, if individual) ' n -
N/A .

3

Busindss or Residende Address (Nirmber pnd Strdet: City; Staté; ZIp Codey

Name of Assdcidted Broker of Dealer

Stdtes in Which Person Listed Has So[iciiéd or Intends to' Solicit Purchasérs
(Chiek “All States” or clicck individial States) ....... A

.....

@D A Ca BE) m 05

1 | XS] LA & EA MU 3]

@] (B8 Eol & [wa]
Tl Nite (Laét nine Fst, i€ ndividonh ' T

Busincss or Résidence Address (Number anyt Street: City, Stute, Zip Codc)

‘

Name of Associatéd Brokes o Dealer’

4

States in Which Person Lisicd Ilas Selicited or Intends fo Solicit Pirchascrs

(Gligek “All States® or-chieck ndividual Sintes) ... e ensendie oo

AL, &2 A @ BE. oo}
Nl Al XS Cal [ME  BD)
5y Y M D S [©Y (B

Al

® ) GO - M OO 0 2 [§A

Full Name (Tast'name figst; if individual)

Buginiess or Residence Addréss (Nuber-and Strcet, City) State, Zip Code)

Niime of Associated Broker or Dealer ' - i

e

States i Which Person Listcd 11as Solicited of Intends 1o Solieit Plurchn_.-igl;s; h

(Citck ZAI States™ ot cheek INdVITUBT SUIESY v s ibiensbstmesimnionion e 5 s [ A States
AR AR A @ E@ BO ©d
o) o= F E [ M M) MA O
™7 g M (D) EM i}
(RO (3] X ¥l @]
(USE blank sheet, or.copy and use addittuﬁal capies ormls'slicct. a8 necesszlr?.)'
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1. Ester ihe agpregate offering price of securities included in this 6ffering and the Lota) amount alrcody
sold. Enter “O7 if the answer is “none” or “zern.™ I {he transaction i$ an exchonge offering, check
this hox it} and indicate in the columng below the amounts of the securitieg offered for exchange and
aliciidy exchanped.
. Apgregate Amount Alrcady
Type of Security Offering Priee Sold
Debt ... ws § s
Equity s, $10,307,453, 06 10,207,452.00
Common [ Preferred
Convertible Securities (including warrants) o o K <
Partnersiip lnterests : $ b
Othes (Specily ) . e $ s .
Total $.19,207,452.0¢ 10,207,452.00

Answer also in Appendix, Column 3, if filing tnder ULOE,

2. Enier the number of accredited and non-accredited investors who have purchased securittes in this
offering and the aggregate dollar amounts of theit purchases. Forofferings under Rule 504, indicate
the number of persons who have purchased securitics and the uggregate dodlar amount of their
purchascs on the tatal lines. Enter “07 if answer is “nafe” or “zero "

Apgrepate
Number Dallar AniGunt
Investors of Purchases
Actredited Investors.. prv— ; _ 3 £3,123,901.42
Non-aecredited Investors 14 £7,083,470.58
Total {for filings under Rule 504 only) ........ ‘0 $0
Ariswes alse in Appendix, Column 4, if filing under ULOE.,
3. Ifthisfilingis for en offering under Rule 504 or 505, eater the information requested For ali securities
sold by the issuer, lo date, it 6fferings of the (ypes indicatcd, ih the twalve (12) months fitia ¢ to the
first salc of securities In 1his offering. Classify seeurfties by type listed im Part C— Question T,
Type of Dollar Amount(
Type of Offering Security Sold
RUIE S05 oottt iivrreerrerartatiar e ses vod cnevo b bns £6r corabassnmstonm ronn 3
ROBUIBLION A oo ceevaress sttt e e et i e e e e 5
RUIE 504 c1vneeveie s vee ves rereesens sanes seremesrin s
TOIAL 1.1 rueveeemraseccesrerrsnansrss sersrsesestesssnnerensenten ses vt fntin 50.00

4 a  Fumish a statement of 2!l expenses in conncction with the Issuance and distribution of the
securities In this offering. Exclude amounts relating solely to organization expenses of the insurer.
The infarmalion may be given as subject to futare cantinpencics. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o (He left of the estimate.

Teansfer Agent®s Fees e

Printing and Engraving Costs ..o
Legal Fees...

Accounting Fees ...

------

........ T

Engincering Fees
Sales Commissions (spceify finders’ fees scparatcly)

Other Experises (identify)
Total

[y

4 of'9
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i

$ 10,000.00
£ 2,000.00

;

|

%

|

§12,000.00

l



" C. ggeﬂ@pz. @n@r mﬁ@;‘oﬁé M‘Eﬁﬁ, SE a;% e T &E

b. Enter the'difference between the efgrcpate offering pﬂcc given if response 1o Port C — Chisstian |
and total cxpenses Rumnished in msponsc o' Pd C— Qucslion 4.2, Thiy u.m:n.nm. is 111: “adjusted gross

proceeds 10 the fssuer” S S BT o S T §105195,452 ;60

5r  Indicdté below the smount of the ad Justed Bross proceed td mc issyet uﬁed or proposed 1o beiscd for
ench of thé purpuscs shown. If the amount 'for any: purpnsc i¢not known; farnish an cslimatc and
check the bok to the lefk of thie cmmate The total 6 they puymcms Hstcd must equalthc adfusted gioss-
'pmn:cds 1@ the fSsuer'set forth in rcsponsc 0] I'm-t € «ZQuestion4.b nbove:

‘Payments to
Offiders; ]

Directors, & Paymenis 1o

Affilisies Others
Sa[nriés 1T [T S SR NP u - s ,,I:]S‘ . D;
Purebasc of redl estatc .. e eom emmremesrinenes i ST R T [ ] $__ s
Purchase, rentel or lcasmg and mstalluhun of mnchmcry
and equipment reesssssntsanens ER T CYTNIRPERRREINE £ il |- -~ 08
Construction or leasing of plant buiidinsi‘ and focilities ... it s ns
Acquisition of other businesses {mc]udmg the veliie of securlties |nvolved in'ihis
uﬂ’crlng thai mey be used in exchanigs for thc assels or sceurities of :molh:r
issucr purehant to o merger) T SRS I | S iy |
Repayment of indebledness ... A T s . 0Os
Working capital .o s atses st satuntdonnranis ST So——l | } -~ [)510.185,452.80,
Other (specify)i.. : _ 0§ . Os
N | | o[]S i
Column Totals e s rerie s s Cesiar e e st ouwins [ $008 ®]'S 10, 18545240
Totdl Payments Listed {column (otals sdded)......... _— : ljsfi’ﬁ,1ss<;dsn.6o,

The 1ssu=rhnsdu]v coused: tbis noucc to be sugncd by lhcundcrsngncd duly aulhurvlz:d p:mm. IFthis fotice s fi lcd uﬂder Rulc 505:the fnllowing:
5|gnamrc canstiwtesan undcrtu.klng by the isguer to Turrish 1o'the U S Securmcl: and I‘xchangc Commissmn, .pon ' wrilten reqiicet of (s slni‘f,,
the information fuinished by 'the issuer 16 any “nonsaccredited” invesior fursudntio’ paragruph (b)(2) of Rulc 502

e~ N 3 -

Tsauer {Print or Typc)
Nativezné:r.j_gy % ind. .
Name 6f Signet (Prini or-Type)
Thamas ¥: SEoddazd /
T i ; 74

L — s —=

ATTENTION
intentlons! misstatemen\s or nmtss!ons of fact constitute federal eriminal violations. (Sae 18 U.5.C. 1001

50£9
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. Ts any party desctibed in 17 CFR 230,262 presemly subject 1o any of the disquatification Yeg No

provisions of such rufe? ........ccrmrerennt itrse e maemncesnes somene i 0

See Appendix, Colummn 5, far state response.

2. Theundersigned issuet hereby underiakesto furnish tb ghy stalc administrutor of uny stite in witich this natice is filéd anotice on Form
D (17 CFR 239.500) it such tirics as required by state law.,

3. The undersigned issuer hereby underiakes to furnish to the stolé adminisiraters, upon written request, information fiernished by the
issuer 1o offerces.

4. The undersigned issuct reptesents that the issuer is familinr with the conditions that must be éntisfied to be catitled t6 tie Uniform
timitcd Offcring Excmption (ULOE) of the staic in which this notice is filed and understands thet the issuer claiming the availability
of this exemption has the burden of establishing thot these conditions hove been zatisficd,

The issuer has reud this notificatioh gfid Ktowsthe contents 10 be true ad Has duly eaused this notice 9 Be gigned on ifs behalf by the undersigned
duly authorized persan.

Issuer (Print or Typt) Signy / Date / /
NativeEnergy, Inc. % q 5 0 7
Name (Print or Type) /ﬁ,ﬂ' int or J4p [
Thomas E. Stoddard /Vice Pre At and General Counsel

y
Instrvesion:

Print the nome and title of the signing represcatative under hits sipnature for the stafe portion of this form. One copy of evety notice un Form
D must be manually signed. Any copies not manually signed must be photocopies of the manuatly stpned capy or bear typed or printed
signaturcs.

Gof9
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lntcnd to-seil
1one non accmdttcd
mveslors m State
(PartB !tcm l)*

Typc of‘ seeurity

iy and aggregpte‘

oﬂ‘crmg puce
offered in state

(- (Part Q-ll_cm_l)

T irﬁé’ A1 mvesior and
amount purchascd in Staté’

(Part C-Ilem 2)

Disqualificatiot
undgr State ULOE|,
(if yes; attacky, |
explamhm of)
waiver grarted)
(Part E Itcm l]

No -

7 luyraiors‘

Number of
Accredited

* Amoant.

N umbcr of
Nnn-Accredlted
anestors

4 Mount

Yes .

e

__‘_Nor '

Commion "SEoak

542,575

¥
F1 g

Commion tock:

$29,139

] e |

f
.

i

-Co:mon Beock

§54,50

[

Conmoi: Skock

§537637




Aol

™~

Intend 16 sell

- to non-accredifcd
_ investors in State

{Part B-ltem 1)

Type of secarity
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investar and
amoustt purchased in State
(Pasi C-lem 2)

§
Disqualification
under State ULOE

(if yes, atiach
explansition 6f
waiver granted)
(Part Exltem 1)

State

Yos No

Nitmber of
Accrcditéd
Investors

Amount

Number of
Non-Aceredited
investors

Amonnt

Yes Ne

MO

Z1Z2(%2/8|8

NM

NY

NC

NE

OH

OK

OR

PA

RI1

SC

common stock

$33,831 .47

$6, 045, 44l

Camgen Btock

3,090,150, pt

$857,551

YA

WA

wv

Wi

Bof9
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1T 2 3 5
. o Dlsmlaliﬁcatmn
o | T¥pc of security " udér Siate ULOE
Jifend o sell and 7 nggregate (if’ Ves; nuach
to non-accrcdllcd eﬁ‘ermg price: ']‘ypc of.mvestor and explanatmn of-
investors it State: oftcrcd\m Sate amount pumhesed in State iwaiver grafted)"
(Parl B-lfem 1) (Pan: C—ilr:m I) (Part C—ilcm FI 1 (Pat’E-Jteifi 1Y
- " ‘Number of 1 Nombéf of N h
Aecridited : Non-Accrgdlted . N .
statc] Yes | No | | Investors | Amount | Investors | Anionhd Yes | No
w ] ]
PR :

ity

END




